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Name of Offering ([0 check if this is an amendment and name has changed, and indicate change.)

Sale of Series A Convertible Preferred Stock

Filing Under (Check box(es) that apply): [J Rule 504 [J Rule 505 X Rule 506 7] Section 4(6) O ULOE

Type of Filing: X New Filing [J Amendment Pi «
A. BASIC IDENTIFICATION DATA -

1. Enter the information requested about the issuer i l

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.) !

._Nanogear, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
3337 Kifer Road, Santa Clara, CA 95051 408-496-3600

Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices) Same as above )

Brief Description of Business: Development of photonic devices.

Type of Business Organization

X corporation O limited partnership, already formed [0 other (please specify):
[1 business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: l 1 | 1 l l 0 2 l X Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(5).

When To Fife: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previous!y supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shali accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notlce constltutes a part of this notice and must
be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form are
.&/} not required to respond unless the form displays a currently valid OMB contro! number . éé'/
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
- Each promoter of the issuer, if the issuer has been organized within the past five years;
+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
+ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
+ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: X Promoter [ Beneficial Owner [ Executive Officer X Director O General and/or Managing Partner

Full Name (Last name first, if individual): Hildebrand, Alfred

Business or Residence Address (Number and Street, City, State, Zip Code): 3337 Kifer Road, Santa, Clara, CA 95051

Check Box{es) that Apply: [ Promoter 1 Beneficial Owner [d Executive Officer X Director 1 General and/or Managing Partner

Full Name (Last name first, if individual): Rockwell, John

Business or Residence Address (Number and Street, City, State, Zip Code): 525 University Ave, Suite 700, Palo Alto, CA 94301

Check Box(es) that Apply: 7] Promoter [ Beneficial Owner [ Executive Officer X Director [ Genera! and/or Managing Partner

Full Name (Last name first, if individual): Smitherman, Gregg

Business or Residence Address (Number and Street, City, State, Zip Code): 525 University Ave, Suite 700, Palo Alto, CA 94301

Check Box(es) that Apply: [J Promoter B Beneficial Owner [ Executive Officer B Director [0 General and/or Managing Partner

Full Name (Last name first, if individual): Banatao, Diosdado

Business or Residence Address (Number and Street, City, State, Zip Code): 635 Waverly Street, Palo Alto, CA 94301

Check Box(es) that Apply: O Promoter X Beneficial Owner O Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual): Digital Media & Communications llI-C Limited Partnership

Business or Residence Address (Number and Street, City, State, Zip Code): 525 University-Ave, Suite 700, Palo Alto, CA 94301

Check Box(es) that Apply: ] Promoter X1 Beneficial Owner [ Executive Officer {7 Director " [0 General and/or Managing Partner

Full Name (l.ast name first, if individual): Digital Media & Communications lll Limited Partnership

Business or Residence Address (Number and Street, City, State, Zip Code): 525 University Ave, Suite 700, Palo Alto, CA 94301

Check Box(es) that Apply: O Promoter B3 Beneficial Owner [ Executive Officer [ Director O General and/or Managing Partner

Full Name (l.ast name first, if individual): Digital Media & Communications 1l Limited Partnership

Business or Residence Address (Number and Street, City, State, Zip Code): 525 University Ave, Suite 700, Palo Alto, CA 94301

Check Box(es) that Apply: ] Promoter ] Beneficial Owner ] Executive Officer [ Director [ General and/or Managing Partner

Full Name (l.ast name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Orn Orrk Ozl Om|Ry OIicA dcoy Oien Ope Opel Org OeA Orl 0o

Oml 4OpN Opa Oks) OKyl Ora OmeEl Omop OmAl O™ Oy O vs) [ [Mo]
Owmnm ONey Omv) ONHE OWNg O OWNY] OINC) O ND) O10H oKl OOR] OI[PA]
Owry 0Jsc Oesor OoN O Owm O OrvAr OwA Owvl Owig Oyl OIPR]

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ....................... O &
Answer also in Appendix, Column 2, if filing under ULOE.
© 2. Whatis the minimum investment that will be accepted from any individual? ..., SN/A
Yes No
3. Does the offering permit joint ownership of a single unit? .................. et r et e b ae et e e st re e e e e enenan X O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual) N/A/
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Asscciated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)..........cocvvuiiii i e O All States
Olg Onk Om;z) OmlR) OKcA Ofcol Owen Ome Ooe Ory CeA Omrg Opo
Om OpNy Opa Oks) OKyl OwrA OmM™E OmMmo) O™MA] O™l OMN] OMs) O [MO)
Omm ONel ONV ONH OMN) OWNM O] OMNC OWNDp OH ok O©R] OPA]
S Owri dfscl Omso) OmN OMxy Owrm Ot Owva Owa Omwy; Owil Owyl O(PR)
Full Name (Last name first, if individual) B
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States).............oiiiii O All States
Omrg Ok Ormrz OMR OwcaA Owror den Ompme doc OrFy DA Omrr O
gy OaNn Opar OS] OKYl OAl OMME] OmMol OMA] Ot OvNp O Ms) [ MO]
OmT OINE] OmNv ONH ONG ONNM Oy ONC) OMNDl OoH Ok O©R] OPA
Ory Ogscy Qo N Omx Oun O Owva Owa Owv Owg Owy] OPR)
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer B
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)..........c.covirii i e e J Al States

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4.

Enter the aggregate offering price of securities included in this offering and the total amount already.
sold. Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [J and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold -
(11 SO OO U O OO OO SO O U U OO $
Equity Sale of Series A Convertible Preferred Stock and underlying Common Stock
iS5UADIE UPON CONVETSION thEIBOT. ....c.oiieieieee et ene et ae e nn e eeane $ 15,000,000.00 $ 10,500,00.00
O Common X Preferred
Convertible Securities (iNCluding WAMTANES).........ccce vt e e e eee s re e $
PAMNEISNID IREEIESES ....oviiviivivice s e sttt e st e se s e s b o st e s besaessstesee e sessbesestessanesenssaneeans $
Other (Specify) __ ———————— $
L] = | O O OO ORISR RSPUROPPPINY $
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.” .
Aggregate
Number Dollar Amount
Investors Of Purchases
ACCTEAILEA INVESIONS....ecueivieeiiieiieeeieereete et eesees s ebbte bt sebeseese s s e bebeses s et esassbensesessassennessetssrernrae 14 $ 10,500,000.00
NON-ACCIEdItEA INVESIONS .......cieiiiiieiiieiririe et et ese et er e s e be s babe v e batsensersensenis 0 $ 0
Total (for filings under RUIE 504 ONIY) .....coviveiviiieirir e sreeee st sbestans ornenes 0 $ 0
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C-Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIE BO5 ...ttt s eect e e e te e e ra e b e s et e e b e r e b e e bt e nrea b e s raetsebae e e rheeRe R s e banreehaea s e beeteeres 0 $ 0
REGUIBLION A ..ot eee et sa et eees bt s st s ee st sene e se bt st nsben e ens e senine 0 $ 0
Rule 504 0 $ 0
TOMAl 1.ttt r bbbt e bR bt b b bbbt st ettt bt e e ] $ 0
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TTANSTET AGENE'S FRES ...cuiititireieit ittt et sere bbb rean et et e bt sa bt b e bs b esesensoneeaessnsescnannns O $
PHNHNG @NG ENGIAVING COSES c.viviiviieeeeeireisstseeteees s sressssstasstseaes e sree s essestsesssteeeesenneesmaes s tsstesmesmeeaertaens O $
LBOAI FBES ....uiiiitiiictitiie et ete e s ra e sae st e e e s b e b e e ae st eseeseaaasssberbereabeateresbasseb s e ket s esseRaabe et s e b ekt asnrantenarees X $ 10,000.00
ACCOUNENG FEES ..ovvvivvicreiiiereeetiesesrns et s sttt etsaat et seaese s snanssessnasenas e et O $
EENGINEEIING FBES .ovivieuiiiietecierre et stisteseerescatete st eaees e bestssesses e et aebassebesrestese st e n b e seateasabeasesmsesesanassebatesben a $
Sales Commissions (specify finders' fees separately) ........ccccevviiiverirncrciiciinner et O $
Other Expenses (identify) eiereeree eyttt e X $ 150.00
TOAL ettt et b e bR st nre e RS SRS e b s Rt sh st s he e nee e e aen O $ 10,150.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4 b. Enterthe difference between the aggregate offering price given in response to Part C—
. Question 1 and total expenses fumished in response to Part C—-Question 4.a. This difference is the

“adjusted gross proceeds to the issuer.”..........cccoeveeen.

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C ~ Question 4.b. above.

Salaries and feeS..........ocevvvvevinvieerrirrirr e

Purchase of real estate........cooccoeeeeceinvictenninnne

a
O
Purchase, rental or leasing and installation of machinery and equipment .......... O
a

Construction or leasing of plant buildings and facilities ...........ccccecvivivveeiieneen,

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer

pursuant 1o a Merger) .......ooeevv v
Repayment of indebtedness ...........cccocvvevnnninns

Working capital......c.ccccvvvvrcriicimeeceinciineenna

Other (specify):

Column TotalS vt

Total Payments Listed (column totals added)

O0OO00aogoao

$ 14,989,850.00
Payments to
Officers,
Directors & Payments to
Affiliates Others
$ O s
$ O s
$ o s
$ O s
$ o s
$ o s
$ X $ 14,989,850.00
$ O s
$ O s
$ a s
X 14,989,850.00

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)

Nanogear, Inc.

00 4550

Date
Apare As 2003

Name of Signer (Print or Type)
Alfred Hildebrand

Title of Signer (Print or Type)

Chief Executive Officer

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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